30. (Amended) A method according to claim 1 [or 2 ] wherein said disease or 

disorder is chosen from the group consisting of cancer, hyperplasia, restenosis, cardiac 
hypertrophy, immune disorders and inflammation. 
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APPENDIX OF PENDING CLAIMS 



Nl . A method of treating cellular proliferative diseases comprising administering a 
compounaNehosen from the group consisting of: 




wherein: \ 

Ri is chosen from hydrogen, alkyl, aryl, alkylaryl, heteroaryl, alkylheteroaryl, substituted alkyl, 
substituted aryl, substituted alkylaryl, substituted>heteroaryl, and substituted 
alkylheteroaryl; \ 

R2 and R 2 ' are independently chosen from hydrogen, alkyl, oVaalkyl, aryl, alkylaryl, heteroaryl, 
alkylheteroaryl, substituted alkyl, substituted aryl, substituted alkylaryl, substituted 
heteroaryl, and substituted alkylheteroaryl; or R 2 and R 2 , \aken together form a 3- to 7- 
membered ring; \ 

R3 is chosen from hydrogen, alkyl, aryl, alkylaryl, heteroaryl, alkylheteroaryl, substituted alkyl, 
substituted aryl, substituted alkylaryl, substituted heteroaryl, substituted alkylheteroaryl, 
oxaalkyl, oxaalkylaryl, substituted oxaalkylaryl, R15O- and R15-NM-; 



R 3 - is chosen from hydrogen, alkyl, aryl, alkylaryl, heteroaryl, alkylheteroaryl, substituted alkyl, 
substituted aryl, substituted alkylaryl, substituted heteroaryl, substituted alkylheteroaryl, 
and R15-NH-; 

R3» is chosen from alkyl, aryl, alkylaryl, heteroaryl, alkylheteroaryl, substituted alkyl, substituted 
aryl, substituted alkylaryl, substituted heteroaryl, and substituted alkylheteroaryl; 

R4 is chosen from hydrogen, alkyl, aryl, alkylaryl, heteroaryl, alkylheteroaryl, substituted alkyl, 
substituted aryl, substituted alkylaryl, substituted heteroaryl, substituted alkylheteroaryl, 
and Ri6-alkylene-; 

R 5 , R<5, R 7 and Rg are independently chosen from hydrogen, alkyl, alkoxy, halogen, fluoroalkyl, 
nitro, dialkylamino, alkylsulfonyl, alkylsulfonamido, sulfonamidoalkyl, sulfonamidoaryl, 
alkylthio, carboxyalkyl, carboxamido, aminocarbonyl, aryl and heteroaryl; 

Ris is chosen from alkyl, aryl, alkylaryl, heteroaryl, alkylheteroaryl, substituted alkyl, substituted 
aryl, substituted alkylaryl, substituted heteroaryl, and substituted alkylheteroaryl; 

Rt6 is chosen from alkoxy, amino, alkylamino, dialkylamino, N-heterocyclyl and substituted N- 
heterocyclyl. 
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2-3. Canceled 



4. (Amended) A^method according to claim 1 wherein 

Ri is chosen from hydrogen\alkyl, aryl, substituted alkyl, substituted aryl, heteroaryl, substituted 

heteroaryl, alkylaryl, substituted alkylaryl and substituted alkylheteroaryl; 
R2 is chosen from hydrogen, alkyl as^d substituted alkyl; 
R 2 ' is hydrogen; 

R3 is chosen from alkyl, substituted alkyl,\lkylaryl, heteroaryl, aryl, substituted aryl, substituted 

hereroaryl, substituted oxaalkylaryl RW3- and R15-NH-; 
R4 is chosen from alkyl, aryl, alkylaryl, alkylheteroaryl, substituted alkyl, substituted aryl, and 

Ri6-alkylene-; 
R 5 is hydrogen; 

R$, R7 and Rg are independently chosen from hydrogen, "halogen, methyl and trifluoromethyl; 
R15 is chosen from alkyl, aryl and substituted aryl; 

Ri6 is chosen from alkoxy, amino, alkylamino, dialkylamino arid N-heterocyclyl. 



5. A method according to 
are attached is of the R configuration. 




wherein the stereogenic center to which R2 and R 2 ' 



6. (Amended) A method according to claim 1 comprising administering a compound of 



formula: 




7. \ A method according to claim 6 wherein Ri is chosen from hydrogen, lower alkyl, 
substituted\ower alkyl, benzyl, substituted benzyl, phenyl, naphthyl and substituted phenyl. 

8. method according to claim 7 wherein Ri is chosen from hydrogen, ethyl, 
propyl, methoxyethyl, naphthyl, phenyl, bromophenyl, chlorophenyl, methoxyphenyl, 
ethoxyphenyl, toly\ dimethylphenyl, chorofluorophenyl, methy lchloropheny 1, ethylpheny 1, 
phenethyl, benzyl, cmorobenzyl, methy lbenzyl, methoxy benzyl, tetrahydrofuranylmethyl and 
(ethoxy carbony l)ethy 1 \ 

9. A method according to claim 6 wherein R2 is chosen from hydrogen, lower alkyl 
and substituted lower alkyl, Vnd R2* is hydrogen. 

10. A method according to claim 9 wherein R2 is chosen from hydrogen, methyl, 
ethyl, propyl, methy lthioethyl, aminobutyl, (CBZ)aminobutyl, cyclohexylmethyl, 
benzyloxymethyl, methy lsulfinylethyl, methy lsulfinylmethyl, hydroxymethyl, benzyl and 
indolylmethyl. \ 

11. A method according to cmim 6 wherein R3 is chosen from C1-Q3 alkyl; 
substituted lower alkyl; phenyl; naphthyl\ phenyl substituted with one or more halo, lower alkyl, 
loweralkoxy, nitro, carboxy, methylenedio^y or trifluoromethyl; biphenylyl; benzyl; 

phenoxy methyl; halophenoxymethyl; phenyrVinyl; heteroaryl; heteroaryl substituted with lower 
alkyl; and benzyloxymethyl. \ 

12. A method according to claim 1 1 wJierein R3 is chosen from ethyl, propyl, 
chloropropyl, butoxy, heptyl, butyl, octyl, tridecanyl, (ethoxy carbony l)ethyl, 
dimethylaminoethyl, dimethylaminomethyl, phenyl,\paphthyl, halophenyl, dihalophenyl, 
cyanophenyl, halo(trifluoromethyl)phenyl, chlorophenoxymethyl, methoxyphenyl, 
carboxyphenyl, ethylphenyl, tolyl, biphenylyl, methylenedioxyphenyl, methylsulfonylphenyl, 
methoxy chlorophenyl, chloronaphthyl, methy lhalophenyL trifluoromethylphenyl, butylphenyl, 
pentylphenyl, methy lnitrophenyl, phenoxy methyl, dimethoxyphenyl, phenyl vinyl, 
nitrochlorophenyl, nitrophenyl, dinitrophenyl, bis(trifluoromethyl)phenyl, benzyloxymethyl, 
benzyl, furanyl, benzofuranyl, pyridinyl, indolyl, methylpyriainyl, quinolinyl, picolinyl, 



pyrazoWl, and imidazolyl. 

13\ A method according to claim 6 wherein R 3 is R15-NH- and R15 is chosen from 
lower alkyl;\yclohexyl; phenyl; and phenyl substituted with halo, lower alkyl, loweralkoxy, or 
lower alkylthio\ 

14. A method according to claim 13 wherein R15 is chosen from isopropyl, butyl, 
cyclohexyl, phenyl, oromophenyl, dichlorophenyl, methoxyphenyl, ethylphenyl, tolyl, 
trifluoromethy lpheny 1 Vid methy lthiopheny 1 . 

15. A method according to claim 6 wherein R4 is chosen from lower alkyl, 
substituted lower alkyl, cyclohexyl; phenyl substituted with hydroxy, lower alkoxy or lower 
alkyl; benzyl; heteroarylmethyl; heteroarylethyl; heteroarylpropyl and Ri 6 -alkylene-, wherein 
R i6 is amino, lower alkylamino,Vi(lower alkyl)amino, lower alkoxy, or N-heterocyclyl. 

16. A method according\o claim 15 wherein R4 is chosen from methyl, ethyl, propyl, 
butyl, cyclohexyl, carboxyethyl, carb^xymethyl, methoxyethyl, hydroxyethyl, hydroxypropyl, 
dimethylaminoethyl, dimethylaminopropyl, diethylaminoethyl, diethylaminopropyl, 
aminopropyl, methylaminopropyl, 2,2-drmethyl-3-(dimethylamino)propyl, 1 -cyclohexyl-4- 
(diethylamino)butyl, aminoethyl, aminobutvl, aminopentyl, aminohexyl, aminoethoxy ethyl, 
isopropylaminopropyl, diisopropylaminoethVl, l-methyl-4-(diethylamino)butyl, (t- 
Boc)aminopropyl, hydroxyphenyl, benzyl, methoxyphenyl, methy lmethoxyphenyl, 
dimethylphenyl, tolyl, ethylphenyl, (oxopyrrolidinyl)propyl, (methoxycarbonyl)ethyl, 
benzylpiperidinyl, pyridinylethyl, pyridinylmethyV morpholinylethyl, morpholinylpropyl, 
piperidinyl, azetidinylmethyl, azetidinylpropyl, pyrtolidinylethyl, pyrrolidinylpropyl, 
piperidiny lmethyl, piperidinylethyl, imidazolylpropyX imidazolylethyl, 
(ethylpyrrolidinyl)methyl, (methylpyrrolidinyl)ethyl, (methy lpiperidinyl)propyl, 

(methy lpiperazinyl)propyl, furany lmethyl and indolyletnyl. 

17. A method according to claim 6 wherein \ 

Ri is chosen from lower alkyl, benzyl, substituted benzyl andVibstituted phenyl; 
R 2 is chosen from hydrogen, alkyl, substituted lower alkyl and tsenzyl; 
R2' is hydrogen; \ 



R 3 is cft^sen from substituted phenyl and naphthyl; 

R4 is chosen from substituted alkyi and Ri 6 -alkylene-; 

R5 is hydroge\or halo 

R6 is hydrogen, methyl or halo; 

R 7 is hydrogen, hdo\methyl or trifluoromethyl; 

Rg is hydrogen or halo;\ 

Ri 6 is chosen from di(loweKalkylamino), (lower alkyl)amino, amino, N-heterocyclyl and 
substituted N-heterocyhM. 

18. (Amended) A method according to claim 1 wherein 

Ri is benzyl or halobenzyl; \ 
R 2 is chosen from ethyl and propyl; \ 
R 2 ' is hydrogen; \ 
R 3 is substituted phenyl; \ 
R 3 ' is substituted phenyl; \ 
R 3 - is substituted phenyl; \ 
R4 is (CH 2 ) m OH or (CH 2 ) P Ri6 wherein m is 2 or 3 andvp is 1 -3 ; 
R 5 is hydrogen; \ 
R6 is hydrogen; \ 
R 7 is halo; \ 
R 8 is hydrogen; \ 
R l6 is chosen from amino, propylamino, and azetidinyl. \ 

19. A method according to claim 1 8 wherein the stereogenic ctWr to which R 2 and 
R 2 - are attached is of the R configuration. \ 

20. (Amended) V«ftethod according to claim 1 comprising administering a 
compound of formula: /X 
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Re 



21. A method according to claim 20 wherein: 

Ri is chosen from hydrogeA lower alkyl, substituted lower alkyl, benzyl, substituted benzyl, 

phenyl, naphthyl and Substituted phenyl; 
R 2 is chosen from hydrogen, lVwer alkyl and substituted lower alkyl and R 2 ' is hydrogen; 
R 3 > is chosen from C1-C13 alkyl\ phenyl; naphthyl; phenyl substituted with halo, lower alkyl, 

lower alkoxy, nitro, methYlenedioxy, or trifluoromethyl; biphenylyl, benzyl and 

heteroaryl; and \ 
R4 is chosen from lower alkyl, substituted lower alkyl, cyclohexyl; phenyl substituted with 

hydroxy, lower alkoxy or ljAferMkyl; benzyl; heteroarylmethyl; heteroarylethyl; 

heteroarylpropyl and Rie^lk^iene, wherein 
R 16 is amino, (lower alkyl)amino, di(loWer alkyl)amino, lower alkoxy, or N-heterocyclyl. 

22. A method according to claim 20 wherein 

Ri is chosen from lower alkyl, benzyl, substituted benzyl and substituted phenyl; 

R 2 is hydrogen or lower alkyl; \ 

R 2 ' is hydrogen; \ 

R 3 is chosen from substituted phenyl and naphthyl; 

R4 is Ri6-alkyiene-, hydroxy lower alkyl or carboxy lower alkyl; 

Re and R 7 are chosen from hydrogen and halo; \ 

R 5 and Rs are hydrogen; \ 

Ri6 is chosen from di(lower alkylamino), (lower a\kyl)amino, amino, piperidinyl, azetidinyl 
pyrrolidinyl and morpholinyl. \ 

23. (Amended) A method according toVclaim 1 comprising administering a 
compound of formula: \ 
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24. A method according to claim 23 wherein: 
Ri is chosen from hydrogenMower alkyl, substituted lower alkyl, benzyl, substituted 

benzyl, phenyl, naphthVl and substituted phenyl; 
R 2 is chosen from hydrogen, lower alkyl and substituted lower alkyl and R 2 ' is hydrogen; and 
R4 is chosen from lower alkyl, cycHohexyl; phenyl substituted with hydroxy, lower alkoxy or 

lower alkyl; benzyl; heteroaWlmethyl; heteroarylethyl; heteroarylpropyl and R J6 - 

alkylene, wherein Ri 6 is di(lo^er alkyl)amino, alkylamino, amino, lower alkoxy, or N- 

heterocyclyl. 



i V 



25. A method according to ^lafrn 26 wherein 
Ri is chosen from lower alkyl, benzyl, substituted benzyl and substituted phenyl; 
R2 is hydrogen or lower alkyl; 
R 2 ' is hydrogen; 
R4 is Ri6-alkylene-; 

R<s and R 7 are chosen from hydrogen and halo; 
R 5 and R 8 are hydrogen; 

Ri6 is chosen from di(lower alkylamino), (lower alkyl)^mino, amino, pyrrolidinyl, piperidinyl, 
imidazolyl and morpholinyl. 



26. (Amended) 
compound of formula: 



A method according to claim 1 comprising administering a 
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27. A method according to claim 26 wherein: 

Ri is chosen from hydrogen, lower alkyl\ubstituted lower alkyl, benzyl, substituted benzyl, 

phenyl, naphthyl and substituted phemjh/^? 
R 2 is chosen from hydrogen, lower alkyl and>tfubsjituted lower alkyl and R 2 ' is hydrogen; 
R 3 » is chosen from C1-C13 alkyl; substimtec#o^ve\alkyl; phenyl; naphthyl; phenyl substituted 

with halo, lower alkyl, lower alkoxy, nitro, methylenedioxy, or trifluoromethyl; 

biphenylyl; benzyl and heterocyclyl; and \ 
R4 is chosen from lower alkyl, substituted lower alkyl; cybJohexyl; phenyl substituted with 

hydroxy, lower alkoxy or lower alkyl; benzyl; substituted benzyl; heterocyclyl; 

heteroarylmethyl; heteroarylethyl; heteroarylpropyl anoV R 16 -alkylene, wherein 
R16 is di(lower alkyl)amino, (lower alkyl)amino, amino, lower alfioxy, or N-heterocyclyl. 
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. 28. A method according to claim 27 wherein 
R\ is cftosen from lower alkyl, benzyl, substituted benzyl and substituted phenyl; 
R 2 is hydrogen or lower alkyl; 
R 2 ' is hydrogeiK 

R 3 > is chosen fro\substituted phenyl, heterocyclyl and naphthyl; 

R4 is chosen from subrituted benzyl, heterocyclyl substituted lower alkyl and Ri 6 -alkylene-; 
Re and R 7 are chosen frotai hydrogen and halo; 
R 5 and R 8 are hydrogen; \ 

Ri6 is chosen from di(lower alk^mino), (lower alkyl)amino, amino, pyrrolidinyl, azetidinyl 
piperidinyl, imidazolyl and niorpholinyL 

29. A method according t& clajfrn 28 wherein 
Ri is benzyl; " ' \ 

R2 is ethyl; \ 
R2' is hydrogen; \ 

R 3 » is chosen from halophenyl, polyhalophenyl, tolyH^dimethylphenyl, methoxyphenyl, 
dimethoxyphenyl, cyanophenyl, trifluoromethylphenyl, trifluoromethoxyphenyl, 
bis(trifluoromethyl)phenyl, carboxyphenyl, t-butylphenyl, methoxycarbonylphenyl, 
piperidinyl and naphthyl; \ 

R4 is chosen from substituted benzyl, piperidinyl, hydroxy (loweXalkyl) and Ri 6 -alkylene-; 

R6 and R7 are chosen from hydrogen and halo; \ 

R 5 and Rg are hydrogen; \ 

Ri 6 is chosen from dimethylamino, amino, pyrrolidinyl and pi peridinyl. 

30. (Amended) A method according to claim 1 wherein said disease or disorder 
chosen from the group consisting of cancer, hyperplasia, restenosis, cardiac hypertrophy, 
immune disorders and inflammation. \ 

31-59. Canceled 
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